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Societe anonyme 
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L-8399 Windhof 
(Grand-Duche de Luxembourg) 


NUMERO 4820/2016 

CONSTITUTION DE SOCIETE DU 30 DECEMBRE 2016 

In the year two thousand sixteen, on the thirtieth day of the month of 
December; 

Before Us M e Danielle KOLBACH, notary residing in Redingen/Attert 
(Grand Duchy of Luxembourg), undersigned, 

THERE APPEARED: 

The private limited liability company governed by the laws of the Grand 
Duchy of Luxembourg “ATHOS FAMILY & BUSINESS SERVICES 
(LUXEMBOURG) S.a r.l.”, in abbreviation “AFBS (Luxembourg) S.a r.l.”, 
established and having its registered office in L-8399 Windhof, 11, rue de 
l'lndustrie, registered with the Trade and Companies Registry of Luxembourg, 
section B, under number 172533, 

here represented by Mr. Christian DOSTERT, notary clerk, residing 
professionally in L-8510 Redange/Attert, 66, Grand-Rue (the “Proxy-holder”), 
by virtue of a proxy given under private seal; such proxy, after having been 
signed “ne varietur ” by the Proxy-holder and the officiating notary, will remain 
attached to the present deed in order to be recorded with it. 

Such appearing party, represented as said before, has requested the 
officiating notary to document the deed of incorporation of a public limited 
company (“, societe anonyme ”) which it deems to incorporate herewith and the 
articles of association of which are established as follows: 

I. NAME - DURATION - PURPOSE - REGISTERED OFFICE 

Article 1. There is hereby established, by the subscriber and all those who 
may become owners of the shares hereafter issued, a public limited company 
(“societe anonyme ”) under the name of “GOLDEN MILE S.A.”, (the 
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“Company”), which will be governed by the present articles of association (the 
“Articles”) as well as by the respective laws and more particularly by the 
modified law of 10 August 1915 on commercial companies (the “Law”). 

Article 2. The duration of the Company is unlimited. 

Article 3. The object of the Company is the holding of participations, in 
any form whatsoever, in Luxembourg and/or in foreign companies, as well as the 
administration, development and management of such participations. 

The Company may provide financial assistance such as, among others, 
loans, the granting of guarantees or securities in any kind or form. 

The Company may develop, acquire and exploit every right linked to the 
intellectual property, such as patents, trademarks, designs, models and copyrights 
of software being, protected or not. 

The Company may carry out all real estate transactions, any other securities 
including commercial, industrial and financial that may be deemed useful or 
necessary in the accomplishment and development of its purposes. 

Any of the above is to be understood in the broadest sense and any 
enumeration is not exhaustive or limiting in any way. 

Article 4. The registered office of the Company is established in the 
municipality of Koerich (Grand Duchy of Luxembourg). 

The registered office of the Company may be transferred to any other place 
within the municipality of the registered office by a simple decision of the board 
of directors or by the sole director. 

It may be transferred to any other place in the Grand Duchy of Luxembourg 
by means of a decision of the shareholders' meeting deliberating in the manner 
provided for amendments to the articles. 

In accordance with paragraph 2 of article 67-1 (1) of the Law, the sole 
director or the board of directors is authorised to transfer the registered office to 
any other place within the Grand Duchy of Luxembourg and to undertake the 
subsequent amendments of the Articles. 

The Company may establish branches, subsidiaries, agencies or 
administrative offices in the Grand-Duchy of Luxembourg as well as in foreign 
countries by a simple resolution of the board of directors of the Company or, in 
the case of a sole director, by a decision of the sole director. 

II. CAPITAL - SHARES 

Article 5. The subscribed capital of the company is fixed at thirty 
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thousand Euros (30,000.- EUR), represented by one hundred (100) shares 
without indication of nominal value. 

The share capital of the Company may be increased or reduced by a 
resolution of the shareholders adopted in the manner required for amendment of 
the Articles. 

The Company may, to the extent and under terms permitted by the Law, 
redeem its own shares. 

Article 6. The shares of the Company may be in registered form or in 
bearer form or partly in one form or the other fonn, at the option of the 
shareholders subject to the restrictions foreseen by Law. 

A register of registered shares will be kept at the registered office, where it 
will be available for inspection by any shareholder. This register will contain all 
the infonnation required by article 39 of the Law. Ownership of registered shares 
will be established by inscription in the said register. 

Certificates of these inscriptions shall be issued and signed by two directors 
or, if the Company as only one director, by this director. 

The Company may issue certificates representing bearer shares. The bearer 
shares will bear the requirements provided for by article 41 of the Law and will 
be signed by two directors or, if the Company as only one director, by this 
director. 

The signature may either be manual, in facsimile or affixed by mean of a 
stamp. 

However, one of the signatures may be affixed by a person delegated for 
that purpose by the board of directors. In such a case, the signature must be 
manual. A certified copy of the deed delegating power for this purpose to a 
person who is not a member of the board of directors, must be filed in accordance 
with §§ 1 and 2 of the Law. 

The Company will recognize only one holder per share; in case a share is 
held by more than one person, the persons claiming ownership of the share will 
have to name a unique proxy to present the share in relation to the Company. The 
Company has the right to suspend the exercise of all rights attached to that share 
until one person has been appointed as the sole owner in relation to the Company. 

Ill, GENERAL MEETINGS OF SHAREHOLDERS 
DECISION OF THE SOLE SHAREHOLDER 

Article 7. Any regularly constituted meeting of shareholders of the 
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Company shall represent the entire body of shareholders of the Company. It shall 
have the broadest powers to order, carry out or ratify acts relating to the 
operations of the Company. 

In case the Company has only one shareholder, such shareholder exercises 
all the powers granted to the general meeting of shareholders. 

The general meeting is convened by the board of directors. It may also be 
convoked by request of shareholders representing at least one tenth of the 
Company's share capital. 

Article 8. The annual general meeting of shareholders will be held at the 
registered office of the Company or at any other place specified in the convening 
notice within six months from the closing date of each financial year. 

Other meetings of shareholders may be held at such place and time as may 
be specified in the respective notices of meeting. 

The quorum and time required by Law shall govern the notice for and 
conduct of the meetings of shareholders of the Company, unless otherwise 
provided herein. 

A shareholder may act at any meeting of shareholders by appointing 
another person by writing, by electronic mail, by facsimile or by any other similar 
means of communication as his proxy. 

The use of video conferencing equipment, conference call or other means of 
telecommunication shall be allowed and the shareholders using these 
technologies shall be deemed to be present and shall be authorized to vote by 
video, by phone or by other means of telecommunication. After deliberation, 
votes may also be cast in writing or by fax, telephone or other means of 
telecommunication, provided in such latter event such vote shall be confirmed in 
writing. 

Except as otherwise required by Law, resolutions at a meeting of 
shareholders duly convened will be passed by a simple majority of those present 
or represented. 

The board of directors may determine all other conditions that must be 
fulfilled by shareholders for them to take part in any meeting of shareholders. 

If all of the shareholders are present or represented at a meeting of 
shareholders, and if they state that they have been informed of the agenda of the 
meeting the meeting may be held without prior notice or publication. 

Decision taken in a general meeting of shareholders must be recorded in 
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minutes signed by the members of the board ( bureau ) and by the shareholders 
requesting to sign. In case of a sole shareholder, these decisions are recorded in 
minutes. 

IV. BOARD OF DIRECTORS 

Article 9. The Company shall be managed by a board of directors 
composed of three (3) members at least who need not be shareholders of the 
Company. 

However, in case the Company is incorporated by a sole shareholder or that 
it is acknowledged in a general meeting of shareholders that the Company has 
only one shareholder left, the composition of the board of director may be limited 
to one (1) member only until the next ordinary general meeting acknowledging 
that there is more than one shareholders in the Company. 

In case of plurality of directors the general meeting may decide to create 
two categories of directors (category A director and category B director). 

The directors shall be elected by the shareholders at their annual general 
meeting which shall determine their number, remuneration and tenn of office. 
The term of the office of a director may not exceed six (6) years and the directors 
shall hold office until their successors are elected. 

The directors are elected by a simple majority vote of the shares present or 
represented. 

Any director may be removed with or without cause by the general meeting 
of shareholders. 

In the event of a vacancy in the office of a director because of death, 
retirement or otherwise, this vacancy may be filled out on a temporary basis until 
the next meeting of shareholders, by observing the applicable legal prescriptions. 

Article 10. The board of directors shall choose from among its members a 
chainnan, and may choose from among its members a vice-chairman. It may also 
choose a secretary, who need not be a director, who shall be responsible for 
keeping the minutes of the meetings of the board of directors and of the 
shareholders. 

The board of directors shall meet upon call by the chainnan, or two 
directors, at the place indicated in the notice of meeting. 

The chairman shall preside at all meeting of shareholders and of the board 
of directors, but in his absence, the shareholders or the board of directors may 
appoint another director as chairman pro tempore by vote of the majority present 
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at any such meeting. 

Written notice of any meeting of the board of directors must be given to 
directors twenty-four hours at least in advance of the date foreseen for the 
meeting, except in case of emergency, in which case the nature and the motives of 
the emergency shall be mentioned in the notice. This notice may be omitted in 
case of assent of each director in writing, by electronic mail, by facsimile or by 
any other similar means of communication. A special convocation will not be 
required for a board meeting to be held at a time and location determined in a 
prior resolution adopted by the board of directors. 

Any director may act at any meeting of the board of directors by appointing 
in writing, by electronic mail, by facsimile or by any other similar means of 
communication another director as his proxy. 

A director may represent more than one of his colleagues. 

Any director may participate in any meeting of the board of directors by 
way of videoconference or by any other similar means of communication 
allowing their identification. 

These means of communication must comply with technical characteristics 
guaranteeing the effective participation to the meeting, which deliberation must 
be broadcasted uninterruptedly. The participation in a meeting by these means is 
equivalent to a participation in person at such meeting. The meeting held by such 
means of communication is reputed held at the registered office of the Company. 

The board of directors can deliberate or act validly only if at least half of 
the directors are present or represented at a meeting of the board of directors. 

Decisions shall be taken by a majority of votes of the directors present or 
represented at such meeting. In case of tie, the chairman of the board of directors 
shall have a casting vote. 

The board of directors may, unanimously, pass resolutions by circular 
means when expressing its approval in writing, by electronic mail, by facsimile or 
any other similar means of communication, to be confirmed in writing, the 
entirety will form the minutes giving evidence of the resolution. 

Article 11, The minutes of any meeting of the board of directors shall be 
signed by the chairman or, in his absence, by the vice-chairman, or by two 
directors. Copies or extracts of such minutes which may be produced in judicial 
proceedings or otherwise shall be signed by the chairman, or by two directors. In 
case the board of directors is composed of one director only, the sole director 
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shall sign these documents. 

Article 12. The board of directors is vested with the broadest powers to 
perform all acts of administration and disposition in the Company's interests. 

All powers not expressly reserved by Law or by these Articles to the 
general meeting of shareholders fall within the competence of the board of 
directors. 

In case the Company has only one director, such director exercises all the 
powers granted to the board of directors. 

According to article 60 of the Law, the daily management of the Company 
as well as the representation of the Company in relation with this management 
may be delegated to one or more directors, officers, managers or other agents, 
associate or not, acting alone or jointly. Their nomination, revocation and powers 
shall be settled by a resolution of the board of directors. The delegation to a 
member of the board of directors shall entail the obligation for the board of 
directors to report each year to the ordinary general meeting on the salary, fees 
and any advantages granted to the delegate. 

The Company may also grant special powers by authentic proxy or power 
of attorney by private instrument. 

Article 13. The Company will be bound (i) by the joint signature of any 
two (2) directors, (ii) by the individual signature of the managing director or (iii) 
by the sole signature of any persons to whom such signatory power shall be 
delegated by the board of directors. 

However, if the shareholders have qualified the directors as category A 
directors and category B directors, the Company will be bound towards third 
parties by the joint signatures of any category A director and any category B 
director. 

In case the board of directors is composed of one (1) member only, the 
Company will be validly bound, in any circumstances and without restrictions, by 
the individual signature of the sole director. 

V, SUPERVISION OF THE COMPANY 

Article 14. The operations of the Company shall be supervised by one (1) 
or several statutory auditors, which may be shareholders or not. 

The general meeting of shareholders shall appoint the statutory auditors, 
and shall detennine their number, remuneration and term of office which may not 
exceed six (6) years. 
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VI. ACCOUNTING YEAR. BALANCE 

Article 15. The accounting year of the Company shall begin on the 1 st of 
January of each year and shall terminate on the 31 st of December of the same 
year. 

Article 16. From the annual net profits of the Company, five per cent (5%) 
shall be allocated to the reserve required by Law. That allocation will cease to be 
required as soon and as long as such reserve amounts to ten per cent (10%) of the 
subscribed capital of the Company. 

Upon recommendation of the board of directors, the general meeting of 
shareholders determines how the remainder of the annual net profits will be 
disposed of. It may decide to allocate the whole or part of the remainder to a 
reserve or to a provision reserve, to carry it forward to the next following 
financial year or to distribute it to the shareholders as dividend. 

Subject to the conditions fixed by Law, the board of directors may pay out 
an advance payment on dividends. The board fixes the amount and the date of 
payment of any such advance payment. 

Dividends may also be paid out of inappropriate net profit brought forward 
from prior years. Dividends shall be paid in Euros or by free allotment of shares 
of the Company or otherwise in specie as the directors may detennine, and may 
be paid at such times as may be determined by the board of directors. 

Payment of dividends shall be made to holders of shares at their addresses 
in the register of shareholders. No interest shall be due against the Company on 
dividends declared but unclaimed. 

VII. LIQUIDATION 

Article 17. In the event of dissolution of the Company, liquidation shall be 
carried out by one or several liquidators (who may be physical persons or legal 
entities) appointed by the meeting of shareholders effecting such dissolution and 
which shall determine their powers and their compensation. 

VIII, AMENDMENT OF THE ARTICLES OF INCORPORATION 

Article 18. The Articles may be amended by a resolution of the general 
meeting of shareholders adopted in the conditions of quorum and majority 
foreseen in article 67-1 of the Law. 

IX. FINAL CLAUSE - APPLICABLE LAW 

Article 19. All matters not governed by the present Articles shall be 
determined in accordance with the Law. 
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TRANSITORY DISPOSITIONS 

1 . The first financial year runs from the date of incorporation and ends on 
the 31 st of December 2017. 

2. The first ordinary general meeting will be held in the year 2018. 

SUBSCRIPTION AND PAYMENT 

The Articles of the Company thus having been established, the one hundred 
(100) shares have been subscribed by the sole shareholder, the company 
“ATHOS FAMILY & BUSINESS SERVICES (LUXEMBOURG) S.a r.l.”, 
pre-designated and represented as said before, and fully paid up by the aforesaid 
subscriber by payment in cash, so that the amount of thirty thousand Euros 
(30,000.- EUR) is from this day on at the free disposal of the Company, as it has 
been proved to the officiating notary by a bank certificate, who states it expressly. 

DECLARATION 

The undersigned notary herewith declares having verified the existence of 
the conditions enumerated in article 26 of the law of August 10, 1915 on 
commercial companies, as amended, and expressly states that they have been 
fulfilled. 

RESOLUTIONS TAKEN BY THE SOLE SHAREHOLDER 

The aforementioned appearing party, representing the whole of the 
subscribed share capital, has adopted the following resolutions as sole 
shareholder: 

1) The registered office is established in L-8399 Windhof, 11, rue de 
1 ’Industrie. 

2) The number of directors is fixed at one (1) and that of the statutory 
auditors at one (1). 

3) As allowed by Law and the Articles, Mr. Geert DIRKX, director of 
companies, born in Maaseik (Belgium), on October 10, 1970, residing 
professionally in L- 1351 Luxembourg, 19, rue du Commerce (Grand Duchy of 
Luxembourg), is appointed as sole director and will exercise the powers 
devolving on the board of directors of the Company. 

4) The private limited liability company governed by the laws of the Grand 
Duchy of Luxembourg “ATHOS FAMILY & BUSINESS SERVICES 
(LUXEMBOURG) S.a r.l.”, in abbreviation “AFBS (Luxembourg) S.a r.l.”, 
established and having its registered office in L-8399 Windhof, 11, rue de 
l'Industrie, registered with the Trade and Companies Registry of Luxembourg, 
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section B, under number 172533, is appointed as statutory auditor of the 
Company. 

5) The mandates of the sole director and of the statutory auditor will expire 
at the general annual meeting in the year 2022. 

COSTS 

The aggregate amount of the costs, expenditures, remunerations or 
expenses, in any form whatsoever, which the Company incurs or for which it is 
liable by reason of the present deed, is evaluated at approximately one thousand 
one hundred Euros. 

STATEMENT 

The undersigned notary, who understands and speaks English and French, 
states herewith that, on request of the above appearing party, the present deed is 
worded in English followed by a French version; on request of the same 
appearing party, and in case of discrepancies between the English and the French 
text, the English version will prevail. 

WHEREOF the present deed was drawn up in Redande/Attert, in the 
undersigned notary's office, at the date indicated at the beginning of the 
document. 

After reading the present deed to the Proxy-holder of the appearing party, 
acting as said before, known to the notary by name, first name, civil status and 
residence, the said Proxy-holder has signed with Us, the notary, the present deed. 

Suit la version frangaise du texte qui precede : 

L’an deux mille seize, le trenti erne jour du mois de decembre ; 

Pardevant Nous Maitre Danielle KOLBACH, notaire de residence a 
Redange-sur-Attert (Grand-Duche de Luxembourg), soussignee; 

A COMPARU: 

La societe a responsabilite limitee regie par les lois du Grand-Duche de 
Luxembourg “ATHOS FAMILY & BUSINESS SERVICES 
(LUXEMBOURG) S.a r.l.”, en abrege “AFBS (Luxembourg) S.a r.l.”, etablie 
et ayant son siege social a L-8399 Windhof, 11, rue de TIndustrie, inscrite au 
Registre de Commerce et des Societes de Luxembourg, section B, sous le numero 
172533, 

ici representee par Monsieur Christian DOSTERT, clerc de notaire, 
residant professionnellement a L-8510 Redange-sur-Attert, 66, Grand-Rue (le 
“Mandataire”), en vertu d'une procuration sous seing prive lui delivree; laquelle 
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procuration, apres avoir ete signee varietur ” par le Mandataire et le notaire 
instrumentant, restera annexee au present acte alin d'etre enregistree avec lui. 

Laquelle partie comparante, representee comme dit ci-avant, a requis le 
notaire instrumentant de documenter l'acte de constitution d'une societe anonyme 
qu’elle declare constituer par les presentes et dont les statuts sont etablis comme 
suit: 

I. NOM - PUREE - OB JET - SIEGE SOCIAL 

Article 1. II est forme par les presentes, par le souscripteur et tous ceux qui 
deviendront proprietaries des actions ci-apres creees, une societe anonyme sous la 
denomination de “GOLDEN MILE S.A.”, (la “Societe”), laquelle sera regie par 
les presents statuts (les “Statuts”) ainsi que par les lois respectives et plus 
particulierement par la loi modifiee du 10 aout 1915 sur les societes 
commerciales (la “Loi”). 

Article 2. La duree de la Societe est illimitee. 

Article 3. La Societe a pour objet la prise de participations, sous quelque 
fonne que ce soit, dans d'autres societes luxembourgeoises ou etrangeres, ainsi 
que la gestion, le controle et la mise en valeur de ces participations. 

La Societe peut emprunter sous toutes les fonnes et proceder a remission 
d’obligations, de reconnaissance de dettes ou tout autre instrument de dette 
similaire. 

La Societe peut egalement developper, acquerir et exploiter tout droit de 
propriete intellectuelle, comme des brevets, des marques deposees, des dessins, 
des modeles et des droits d'auteur sur des logiciels, qu’ils soient ou non proteges. 

La Societe peut fmalement proceder a toutes operations immobilieres, 
mobilieres, commerciales, industrielles et financieres qu’elle jugera utile a la 
realisation et au developpement de son objet social. 

Tout ce qui a ete mentionne ci-dessus doit etre entendu dans le sens le plus 
large et toute enumeration n’est pas exhaustive ou limitative. 

Article 4. Le siege social est etabli dans la commune de Koerich (Grand- 
Duche de Luxembourg). 

Le siege social de la Societe pourra etre transfere a tout autre endroit dans 
la commune du siege social par une simple decision du conseil d’administration 
ou de l’administrateur unique. 

II peut etre transfere en tout autre endroit du Grand-Duche de Luxembourg 
par decision de l’assemblee des actionnaires deliberant comme en matiere de 
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modification des statuts. 

En conformite avec l'alinea 2 de l'article 67-1 (1) de la Loi, fadministrateur 
unique ou le conseil d’administration est autorise a transferer le siege social en 
tout autre endroit du Grand-Duche de Luxembourg et a effectuer les 
modifications subsequentes des Statuts. 

La Societe pourra etablir des filiales, succursales, agences ou sieges 
administrates aussi bien dans le Grand-Duche de Luxembourg qu’a l’etranger par 
une simple decision du conseil d’administration de la Societe ou, dans le cas d'un 
administrateur unique, par une decision de fadministrateur unique. 

II. CAPITAL SOCIAL - ACTIONS 

Article 5. Le capital souscrit de la Societe est fixe a trente mille euros 
(30.000, -EUR), represente par cent (100) actions sans indication de valeur 
nominale et qui ouvrent les memes droits a tout egard. 

Le capital social peut etre augmente ou reduit par decision de l'assemblee 
generale des actionnaires statuant comme en matiere de modification des Statuts. 

La Societe peut, aux conditions et aux tennes prevus par la Loi racheter ses 
propres actions. 

Article 6. Les actions de la Societe sont nominatives ou au porteur ou pour 
partie nominatives et pour partie au porteur au choix des actionnaires, sauf 
dispositions contraires de la Loi. 

II est tenu au siege social un registre des actions nominatives, dont tout 
actionnaire pourra prendre connaissance. Ce registre contiendra les indications 
prevues a Particle 39 de la Loi. La propriety des actions nominatives s’etablit par 
une inscription sur ledit registre. 

Des certificats constatant ces inscriptions au registre seront delivres, signes 
par deux administrateurs ou, si la Societe n'a qu’un seul administrateur, par cet 
administrateur. 

La Societe pourra emettre des certificats representatifs d’actions au porteur. 
Les actions au porteur porteront les indications prevues par l'article 41 de la Loi 
et seront signees par deux (2) administrateurs ou, si la Societe n’a qu'un seul 
administrateur, par cet administrateur. 

La signature peut etre soit manuscrite, soit imprimee, soit apposee au 
moyen d’une griffe. 

Toutefois l’une des signatures peut etre apposee par une personne deleguee 
a cet effet par le conseil d’administration. En ce cas, elle doit etre manuscrite. 
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Une copie certifiec conforme de l'acte conferant a cet effet delegation a une 
personne ne faisant pas partie du conseil d'administration, sera deposee 
prealablement conformement a l'article 9, §§ 1 et 2 de la Loi. 

La Societe ne reconnait qu'un proprietaire par action; si la propriety de 
Faction est indivise, demembree ou litigieuse, les personnes invoquant un droit 
sur Faction devront designer un mandataire unique pour presenter Faction a 
l'egard de la Societe. La Societe aura le droit de suspendre l'exercice de tous les 
droits y attaches jusqu'a ce qu’une seule personne ait iti designee coniine itant a 
son egard proprietaire. 

III. ASSEMBLEES GENERALES DES ACTIONNAIRES 
DECISIONS DE L ’ACTIONNAIRE UNIQUE 

Article 7. L’assemblee des actionnaires de la Societe regulierement 
constituee representera tous les actionnaires de la Societe. Elle aura les pouvoirs 
les plus larges pour ordonner, faire ou ratifier tous les actes relatifs aux operations 
de la Societe. 

Lorsque la Societe compte un actionnaire unique, il exerce les pouvoirs 
devolus a l’assemblee generale. 

L’assemblee generale est convoquee par le conseil d’administration. Elle 
peut l’etre egalement sur demande d'actionnaires representant un dixieme au 
moins du capital social. 

Article 8. L'assemblee generale annuelle des actionnaires se tiendra au 
siege social de la Societe ou a tout autre endroit fixe dans l'avis de convocation 
dans les six mois de la date de cloture de chaque exercice social. 

D'autres assemblies des actionnaires pourront se tenir aux heure et lieu 
specifies dans les avis de convocation. 

Les quorum et delais requis par la Loi regleront les avis de convocation et 
la conduite des assemblies des actionnaires de la Sociiti, dans la mesure ou il 
n'est pas autrement disposi dans les presents Statuts. 

Tout actionnaire pourra prendre part aux assemblies des actionnaires en 
disignant par icrit, par courrier ilectronique, par tilicopie ou par tout autre 
moyen de communication similaire une autre personne comme son mandataire. 

L'utilisation d’iquipement pour confirences vidio, confirences 
tiliphoniques ou tout autre moyen de tilicommunication est autorisie et les 
actionnaires utilisant ces technologies seront prisumis etre presents et seront 
autorisis a voter par vidio, par tiliphone ou par tout autre moyen de 
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telecommunication. Apres deliberation, les votes pourront aussi etre exprimes par 
ecrit ou par telecopie, telegramme, telex, telephone ou tout autre moyen de 
telecommunication, etant entendu que dans ce dernier cas le vote devra etre 
confirme par ecrit. 

Dans la mesure ou il n'en est pas autrement dispose par la Loi ou les Statuts, 
les decisions d'une assemblee des actionnaires dument convoquee sont prises a la 
majorite simple des votes des actionnaires presents ou representes. 

Le conseil d'administration peut determiner toutes autres conditions a 
remplir par les actionnaires pour prendre part a toute assemblee des actionnaires. 

Si tous les actionnaires sont presents ou representes lors d'une assemblee 
des actionnaires, et s'ils declarent connaitre l'ordre du jour, l'assemblee pourra se 
tenir sans avis de convocation prealables. 

Les decisions prises lors de l’assemblee sont consignees dans un proces- 
verbal signe par les membres du bureau et par les actionnaires qui le demandent. 
Si la Societe compte un actionnaire unique, ses decisions sont egalement ecrites 
dans un proces-verbal. 

IV. CONSEIL D'ADMINISTRATION 

Article 9. La Societe sera administree par un conseil d'administration 
compose de trois membres au moins, qui n'ont pas besoin d'etre actionnaires de la 
Societe. 

Toutefois, lorsque la Societe est constitute par un actionnaire unique ou 
que, a une assemblee generale des actionnaires, il est constate que celle-ci n’a 
plus qu’un actionnaire unique, la composition du conseil d’administration peut 
etre limitee a un (1) membre jusqu’a l’assemblee generale ordinaire suivant la 
constatation de l’existence de plus d’un actionnaire. 

En cas de plurality d’administrateurs, l’assemblee generale peut decider de 
creer deux categories d’administrateurs (administrateur de categorie A et 
administrateur de categorie B). 

Les administrateurs seront elus par l'assemblee generale des actionnaires 
qui fixe leur nombre, leurs emoluments et la duree de leur mandat. Les 
administrateurs sont elus pour un terme qui n'excedera pas six (6) ans, jusqu’a ce 
que leurs successeurs soient elus. 

Les administrateurs seront elus a la majorite des votes des actionnaires 
presents ou representes. 

Tout administrateur pourra etre revoque avec ou sans motif a tout moment 
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par decision de l'assemblee generale des actionnaires. 

Au cas ou le poste d'un administrates devient vacant a la suite de dices, de 
demission ou autrement, cette vacance peut etre temporairement comblee jusqu'a 
la prochaine assemblee generale, aux conditions prevues par la Loi. 

Article 10. Le conseil d'administration devra choisir en son sein un 
president et pourra egalement choisir parmi ses membres un vice-president. II 
pourra egalement choisir un secretaire qui n'a pas besoin d'etre administrates et 
qui sera en charge de la tenue des proces-verbaux des reunions du conseil 
d'administration et des assemblies generales des actionnaires. 

Le conseil d'administration se reunira sur la convocation du president ou de 
deux administrateurs, au lieu indique dans l’avis de convocation. 

Le president presidera toutes les assemblies ginirales des actionnaires et 
les reunions du conseil d'administration; en son absence l'assemblie ginirale ou 
le conseil d'administration pourra disigner a la majoriti des personnes prisentes a 
cette assemblie ou riunion un autre administrateur pour assumer la prisidence 
pro tempore de ces assemblies ou reunions. 

Avis icrit de toute riunion du conseil d'administration sera donni a tous les 
administrateurs au moins vingt-quatre heures avant la date privue pour la 
riunion, sauf s'il y a urgence, auquel cas la nature et les motifs de cette urgence 
seront mentionnis dans l'avis de convocation. II pourra etre passi outre a cette 
convocation a la suite de l'assentiment de chaque administrateur par icrit, par 
courrier ilectronique, par tilicopie ou par tout autre moyen de communication 
similaire. Une convocation spiciale ne sera pas requise pour une riunion du 
conseil d'administration se tenant a une heure et un endroit diterminis dans une 
resolution prialablement adoptie par le conseil d'administration. 

Tout administrateur pourra se faire reprisenter a toute riunion du conseil 
d'administration en disignant par icrit, par courrier ilectronique, par tilicopie ou 
par tout autre moyen de communication similaire un autre administrateur coniine 
son mandataire. 

Un administrateur peut reprisenter plusieurs de ses collegues. 

Tout administrateur peut participer a une riunion du conseil 
d'administration par visioconfirence ou par des moyens de tilicommunication 
permettant son identification. 

Ces moyens doivent satisfaire a des caractiristiques techniques garantissant 
une participation effective a la riunion du conseil dont les dilibirations sont 
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retransmises de fa9on continue. La participation a une reunion par ces moyens 
equivaut a une presence en personne a une telle reunion. La reunion tenue par de 
tels moyens de communication a distance est reputee se tenir au siege de la 
Societe. 

Le conseil d'administration ne pourra deliberer ou agir valablement que si la 
moitie au moins des administrateurs est presente ou representee a la reunion du 
conseil d'administration. 

Les decisions sont prises a la majorite des voix des administrateurs presents 
ou represents a cette reunion. En cas de partage des voix, le president du conseil 
d’administration aura une voix preponderate . 

Le conseil d'administration pourra, a l'unanimite, prendre des resolutions 
par voie circulaire en exprimant son approbation par ecrit, par courrier 
electronique, par telecopie ou par tout autre moyen de communication similaire, a 
confirmer le cas echeant par courrier, le tout ensemble constituant le proces- 
verbal faisant preuve de la decision intervenue. 

Article 11. Les proces-verbaux de toutes les reunions du conseil 
d'administration seront signes par le president ou, en son absence, par le vice- 
president, ou par deux administrateurs. Les copies ou extraits des proces-verbaux 
destines a servir en justice ou ailleurs seront signes par le president ou par deux 
administrateurs. Lorsque le conseil d’administration est compose d’un seul 
membre, ce dernier signera. 

Article 12. Le conseil d'administration est investi des pouvoirs les plus 
larges de passer tous actes d'administration et de disposition dans l'interet de la 
Societe. 

Tous pouvoirs que la Loi ou ces Statuts ne reservent pas expressement a 
1'assemblee generale des actionnaires sont de la competence du conseil 
d'administration. 

Lorsque la Societe compte un seul administrateur, il exerce les pouvoirs 
devolus au conseil d'administration. 

La gestion journaliere de la Societe ainsi que la representation de la Societe 
en ce qui concerne cette gestion pourront, conformement a l'article 60 de la Loi, 
etre deleguees a un ou plusieurs administrateurs, directeurs, gerants et autres 
agents, associes ou non, agissant seuls ou conjointement. Leur nomination, leur 
revocation et leurs attributions seront reglees par une decision du conseil 
d'administration. La delegation a un membre du conseil d'administration impose 
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au conseil l’obligation de rendre annuellement compte a l’assemblee generale 
ordinaire des traitements, emoluments et avantages quelconques alloues au 
delegue. 

La Societe peut egalement conferer tous mandats speciaux par procuration 
authentique ou sous seing prive. 

Article 13. La Societe sera engagee (i) par la signature collective de deux 
(2) administrateurs, (ii) par la signature individuelle de l'administrateur-delegue 
ou (iii) par la seule signature de toute(s) personne(s) a laquelle (auxquelles) 
pareils pouvoirs de signature auront ete delegues par le conseil d'administration. 

Toutefois, si les actionnaires ont qualifie les administrateurs 
d'administrateurs de categorie A et d'administrateurs de categorie B, la Societe 
sera engagee vis-a-vis des tiers par la signature conjointe d'un administrateur de 
categorie A et d'un administrateur de categorie B. 

Lorsque le conseil d’administration est compose d’un (1) seul membre, la 
Societe sera valablement engagee, en toutes circonstances et sans restrictions, par 
la signature individuelle de l'administrateur unique. 

V. SURVEILLANCE DE LA SOCIETE 

Article 14. Les operations de la Societe seront surveillees par un (1) ou 
plusieurs commissaires aux comptes qui n'ont pas besoin d'etre actionnaire. 

L'assemblee generale des actionnaires designera les commissaires aux 
comptes et detenninera leur nombre, leurs remunerations et la duree de leurs 
fonctions qui ne pourra exceder six (6) annees. 

VI, EXERCICE SOCIAL - BILAN 

Article 15. L'exercice social commencera le premier janvier de chaque 
annee et se terminera le trente et un decembre de la meme annee. 

Article 16. Sur les benefices nets de la Societe, il sera preleve cinq pour 
cent (5%) pour la formation d’un fonds de reserve legale. Ce prelevement cesse 
d’etre obligatoire lorsque et aussi longtemps que la reserve legale atteindra dix 
pour cent (10%) du capital social. 

Sur recommandation du conseil d’administration l’assemblee generale des 
actionnaires decide de 1’ affectation du solde des benefices annuels nets. Elle peut 
decider de verser la totalite ou une part du solde a un compte de reserve ou de 
provision, de le reporter a nouveau ou de le distribuer aux actionnaires coniine 
dividendes. 

Le conseil d’administration peut proceder a un versement d’acomptes sur 
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dividendes dans les conditions fixees par la Loi. II determinera le montant ainsi 
que la date de paiement de ces acomptes. 

Des dividendes peuvent egalement etre payes sur benefices reportes 
d’exercices anterieurs. Les dividendes seront payes en euros ou par distribution 
gratuite d’actions de la Societe ou autrement en nature selon la libre appreciation 
des administrateurs, et peuvent etre distribues a tout moment a determiner par le 
conseil d’administration. 

Le paiement de dividendes sera fait aux actionnaires a l’adresse indiquee 
dans le registre des actions. Aucun interet ne sera du par la Societe sur dividendes 
distribues mais non revendiques. 

VII. LIQUIDATION 

Article 17. En cas de dissolution de la Societe, il sera procede a la 
liquidation par les soins d'un ou de plusieurs liquidateurs (qui peuvent etre des 
personnes physiques ou morales) nommes par l'assemblee generale des 
actionnaires qui determinera leurs pouvoirs et leurs remunerations. 

VIII. MODIFICATION DES STATUTS 

Article 18. Les Statuts pourront etre modifies par une assemblee generale 
des actionnaires statuant aux conditions de quorum et de majorite prevues par 
1'article 67-1 de la Loi. 

IX. DISPOSITIONS FINALES - LOI APPLICABLE 

Article 19. Pour toutes les matieres qui ne sont pas regies par les presents 
Statuts, les parties se referent aux dispositions de la Loi. 

DISPOSITIONS TRANSITOIRES 

1. Le premier exercice social commence le jour de la constitution et se 
termine le 3 1 decembre 2017. 

2. La premiere assemblee generale ordinaire se tiendra en 2018. 

SOUSCRIPTION ET LIBERATION 

Les Statuts de la Societe ayant ete ainsi arretes, les cent (100) actions ont 
ete souscrites par l’actionnaire unique, la societe “ATHOS FAMILY & 
BUSINESS SERVICES (LUXEMBOURG) S.a r.l.”, pre-designee et 
representee comme dit ci-avant, et entierement liberees par la souscriptrice 
predite moyennant un versement en numeraire, de sorte que la sonune de trente 
mille euros (30.000,- EUR) se trouve des a present a la libre disposition de la 
Societe, ainsi qu’il en a ete justifie au notaire par une attestation bancaire, qui le 
constate expressement. 
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DECLARATION 


Le notaire instrumentaire declare avoir vcrific l’existence des conditions 
enumerees a l’article 26 de la loi du 10 aout 1915 sur les societes commerciales, 
telle que modifiee, et en confinne expressement raccomplissement. 

RESOLUTIONS PRISES PAR L’ACTIONNAIRE UNIQUE 

La partie comparante pre-mentionnee, representant l’integralite du capital 
social souscrit, a pris les resolutions suivantes en tant qu’actionnaire unique: 

1) Le siege social de la Societe est etabli a L-8399 Windhof, 11, rue de 
1 ’Industrie. 

2) Le nombre des administrateurs est fixe a un (1) et celui des commissaires 
aux comptes a un (1). 

3) Coniine autorise par la Loi et les Statuts, Monsieur Geert DIRKX, 
administrateur de societes, ne a Maaseik (Belgique), le 10 octobre 1970, 
demeurant professionnellement a L- 1351 Luxembourg, 11, rue de l’lndustrie 
(Grand-Duche de Luxembourg), est appele a la fonction d'administrateur unique 
et exercera les pouvoirs devolus au conseil d’administration de la Societe. 

4) La societe a responsabilite limitee regie par les lois du Grand-Duche de 
Luxembourg “ATHOS FAMILY & BUSINESS SERVICES 
(LUXEMBOURG) S.a r.l.”, en abrege “AFBS (Luxembourg) S.a r.l.”, etablie 
et ayant son siege social a L-8399 Windhof, 11, rue de lTndustrie, inscrite au 
Registre de Commerce et des Societes de Luxembourg, section B, sous le numero 
172533, est nominee commissaire aux comptes de la Societe. 

5) Les mandats de l'administrateur unique et du commissaire aux comptes 
expireront a l'assemblee generate annuelle de l'annee 2022. 

FRAIS 

Le montant total des frais, depenses, remunerations ou charges, sous 
quelque fonne que ce soit, qui incombent a la Societe, ou qui sont mis a sa charge 
a raison du present acte, est evalue approximativement a mille cent euros. 

DECLARATION 

Le notaire soussigne, qui comprend et parle l’anglais et le fran 9 ais, declare 
par les presentes, qu'a la requete de la partie comparante le present acte est redige 
en anglais suivi d'une version fran 9 aise; a la requete de la meme partie 
comparante, et en cas de divergences entre le texte anglais et fran 9 ais, la version 
anglaise prevaudra. 

DONT ACTE, le present acte a ete passe a Redange-sur-Attert, en l’Etude 
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de la notaire soussignee, a la date indiquee en tete des presentes. 

Apres lecture du present acte au Mandataire de la partie comparante, 
agissant comme dit ci-avant, connu du notaire par nom, prenom, etat civil et 
domicile, ledit Mandataire a signe avec Nous, notaire, le present acte. 

Signe : C. DOSTERT, D. KOLBACH 
Enregistre a Diekirch A.C., le 02 janvier 2017 
Relation : DAC/2017/16 
Re<?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Carlo RODENBOUR 


POUR EXPEDITION CONFORME 

Delivree a la Societe sur sa demande 
Redange-sur-Attert, le 09 janvier 2017 
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